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OMB APPROVAL
UNITED STATES OMB Number: 3235-0076
SECURITIES AND EXCHANGE COMMISSION Expires: X
Washington, D.C.20549 Xpires: April 30,2008
Estimated average burden
hours per response.......... 16.00
FORM D

NOTICE OF SALE OF SECURITIES SEEUSE N ]
PURSUANT TO REGULATION D —

SECTION 4(6), AND/OR AR

UNIFORM LIMITED OFFERING EXEMPTION

E— ][

Mega Cap Value Fund, LLC 05067656

Filing under(Check box{es) that apply): D Rule 504 D Rule 505 B Rule 506 D Section 4(6) D ULOCE
Type of Filing: [] New Filing Kl Amendment

A.BASIC IDENTIFICATION DATA

1.Enter the information requested about the issuer
Name of Issuer( [X| Check if this is an amendment and name has changed, and indicate change.)
Mega Cap Vaiue Fund, LLC

Address of Executive Offices (Number and Street, City,State,Zip Code) Telephone Number(Inciuding Area Code)
6096 NW 30 Way Boca Raton FL 33496 : 561-998-9955

Address of Principal Business Operations (If different from Executive Offices) Telephone Number(inciuding Area Code)
(Number and Street,City,State,Zip Code)

Brief Description of Business:  Large Cap Value Fund investing in stocks solely in the Dow Jones Industrial Avenue. EESSED
ocr 55
Type of Business Organization i 005 ’

corporation limited partnership, already formed [ x| other (please specify):  -LC, already formecTHO‘
S

[J business trust [[] !imited partnership, to be formed FINANC/%IY

: MONTH YEAR
Actual or Estimated Date of Incorporation or Organization: Actual D Estimated

Jurisdiction of incorporate of Organization: (Enter two-letter U.S. Postal Service abbreviation for state: E
CN for Canada, FN for other foreign jurisdiction) -

GENERAL INSTRUCTIONS

FEDERAL:
Who Must File: Allissuers making an offering of securities in refiance on an exemption under Reguiation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C 77 d(6).

" When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange Commision {SEC)

on the earlier of the date it is received by the SEC at the address given below or, if recsived at that address after the date on which it is due, on the date it was mailed by United States
registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washigton, D.C. 20549.

Copies Required: Five {5} copies of this notice must be filed with the SEC, one of which must be manualiy signed. Any Copies not manully signed must be photocopies of the manually
signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the infor ion previously supplied in Parts A and B. Part E and Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. If a State requires the payment of a fee

a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form, This notice shall be filed in the appropriate states in accordance with state law, The
appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federa! notice.

Persons who respond to the collection of information contained in this form are not
required to respond uniess the form displays a currently valid OMB control number
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2. Enter the information requested for the following:
i. Each promoter of the issuer, if the issuer has been organized within the past five years;

ii. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10%

or more of a class of equity securities of the issuer;

iii. Each executive officer and director of corporate issuers and of corporate general managing

partners of partnership issuers; and

iv. Each general and managing partner of partnership issuers.

Check Box(es) that apply: [ ] Promoter [ ]Beneficial Owner

[[] Executive Officer [ ] Director K] General and for
Managing Partner

Full Name(Last name first, if Individual)

Reiter Jerry L

Business or Residence Address (Number and Street, City,State ,Zip Code)

6096 NW 30 Way, Boca Raton FL 33496
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Answer also in Appendix, Column 2, if fnmg under ULOE.

2. What is the minimum investment that will be accepted from any individual?........cvcenvcecinreiinncnecnnnnn oo, $ $ 2500000
Yes No
3. Does the offering permit joint ownership of a Single Unit?.........ccooc e : E D

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchases in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and /or witha
state or states, list the name of the broker or dealer, if more than five (5) persons to be listed are associated persons
of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) ~ Finance 500, Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
19762 MacArhur Blvd. Suite 200Irvine,CA 92612
Name of Associated Broker or Dealer

.Finance 500, Inc.
States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check “All States or check individual States).......cvcicreiemmenrmeneiiti e I:]AH States

[X} wa [ vz [ e [ ea [Keo [¥en Koa [Xoc) E{]FL} Kea Krn Mo X
wm o ] w [« o [Jua K] me o Kaa K K [Kms; Kol [K]
v [ Na X e Y] ey ] iNa DM l N Jinel [Xjnor [ion [iok [Xiorr [X]Pal [X]
wr1 [¥] sc1 [ o1 [] v ] o on [ ovn [CJoa EWA Ing [Jown by Xrri [

Full Name (Last name first, if individual) ~ Empire Financial Group

Business or Residence Address (Number and Street, City, State, Zip Code)
434 West State Rd. Longwood . FL 32750
Name of Associated Broker or Dealer

Empire Financial Group

States in Which Person Listed has Solicited or Intends to Solicit Purchasers
(Check "All States or Check INGIVIBUAI STAES)........c.cceceveereereressersoresesceoneeseccrreessssereces s DAII States

(AL l ma K ma X R lca [Kicol [zltcn Kea KJroer Mru Kiea Xnn Ko [X]
L) oo X ks l kv DA B4 e oy Kmar [ st oy [
M) @ me ] e [ e [ o D [ v [)mer [mvor [iomr ok Kiorr [rar [
Rl 4 sl [ so [ o [ ma Kum [ v Al EWA wav D [ngw Nrrr [X]
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Full Name (Last name first, if individual)  W.H. Colson Securities

Business or Residence Address (Number and Street, City, State, Zip Code)
133 Oakmont Drive, Suite 1 Greenville, NC 27858

i Broki D L.
Narne of Associated Broker or Dealer W.H. Colson Securities

States in Which Person Listed has Sollmted or Intends to Solicit Purchasers
(Check "All States or check individual States) ........................................................................... DAH States

12] g ] w2 ] BRI [E ca [eor [Jen Kea Kol [Jru Kiea Xen Ko [X
(L) Ny B A [Z] K} rn fra [ me [mor [ma v [mn [msy [mvor [X]
(M) . e ] ™ [NH] D NG [N Q] v fivel [mor [Yjionr ok [iorr [XJrar [X]
Ry [X] sc1 [X] isol l m ] e iem X ovn Kear K] .[WA &][wv Xwi [X] .[WY Xirr1 [ ]
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" 1. Enter the aggregate offering price of securities included in this offering and the total amount aiready sold.
Enter "0" if answer is "none" or "zero". if the transaction is an exchange offering, check this box D and
Indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

. Aggregate Amount Already
Type of Security offering price Sold
DL, ... e e e
BQUItY. e $ $10,000,000.00 $1,671,900.93
Common D Preferred
Convertible Securities(including warrants)..............cccovoivciniiiinniniee 3 $
Partnership Inferests..........cccccviviiiii e $ $
Other(Specify ) PP $ $
Total i $ $10,000,000.00 § $1,671,900.93
Answer alsc in Appendix, Column 3, if filing under ULOE
2.Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule Number of Aggregate
504 ,indicate the number of persons who have purchased securities and the aggregate dollar Investors Dollar Amount
amount of their purchases on the total lines. Enter "0" if answer is "none" or "zero", of Purchases
Accredited INVESIOTS.. ... e 17 $ $710,104.52
Non-accredited INVESIOrS. ... e 30 $ $961,796.41
Total(for filing under Rule 504 only)..........ooo i \ 3
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 Or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the tweive(12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
. . Type of Dollar Amount
Type of offering securities Sold
RUIB D05, ... et ettt et $
RegUIGHION A ..o $
Reguiation B04..........c.iiii e e :
Total e,
4.a. Furnish a statement of afl expenses in connection with the issuance and distribution of the securities
in this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
Transfer AGent's FEES.........cccoiiiirieeeee e, D $0.00
Printing and Engraving COStS.......cc..oovveruii i E] $0.00
LEGA! FEES.......ooiereeeeteeisceeese ettt esenn e e E $0.00
ACCOUNEING FEES........ooviveieeiveieeeeeeeeeee e, E $0.00
ENGINEETING FEES.....vv it E $0.00
Sales Commissions (specify finders' fees separately)...............cccoocveiievieieeieriveeenns E $500,000.00
Other Expenses{ldentify)........................... E $0.00
TOtAl. oo , K1  $500,000.00
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1. Is any party described in 17 CFR 230.262(c),(d), (e) or (f) presently subject to any disqualification
Provisions Of SUCH FUIB? ...t [Yﬁs ENO
See Appendix, Column 5, for state response

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a
notice on Form D(17 CFR 239.500) at such times as required by state faw.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information
fumished by the issuer to offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to
the Uniform Limited Offering Exemption(ULOE) of the state in which this notice is filed and understands that the issuer
claiming the availability of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly caused this notice to be signed on
its behalf by the undersigned duly authorized person.

Issuer(Print or Type) Signat Dat 5
Mega Cap Value Fund, LLC /W& %EP & 9 Z

Name(Print or Type) Title(Print or Type)

Gerald M. Lichen Administrator

Instruction:
Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every
notice on Form D must be manually signed. Any copies not manually signed must be photocopies of the manually signed copy

or bear typed or printed signatures.
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